ST CorpPoraTION Commission
- Thisis to certsfy that the certificate of organization of

 GreentillGroup LLC

o W T

”

 State Corporation Commission
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, COMMONWEALTH OF VIRGlNlA S
STATE CORPORAT!ON COMMISSION R

AT RICHMOND OCTOBER 2 2014

7 The State Corporatton Commissmn has found the accompanymg amcles submmed on beha!f of =

Greenh:tl Group U-C R

- to comply thh the requnrements of law and confirms payment of all reqmred fees. Therefore it
s ORDERED that th!s I .

K ,_'_}\v,_‘CERT!FICATE OF ORGANIZATION

| ~obe fssued and adm:tted to record Wlth the arttcles of orgamzataon in the Off ce of the Clerk of the
o .Ccmmtss:on effectlve October 2 2014 .

STATE CORPORATION COMMISSION

Judlth Wnllaams Jagdmann
“Commissioner

315015 11:04:45.AM . . -
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SCC chIe : R
L 'ARTICLES OF ORGANIZATION
- . ‘::‘j” : ) OF .
| GREENHILL GROUP LLC

' The undersigned, pursuant to Chapter 12 of Title 13.1 of the Code of Virginia, states as follows:
R 'TmymmemﬁwnmmdMSMyammwwsoméﬁmGmwnLo'
27 The purpose for: which the limited liability company is formed is to-engage in‘any lawful business,

Lpurpose or. activity for whxch a limited habzllty company may be forrned under the Vurgmla Limited
anblllty Company Act : :

3. The name o‘f the ‘limited‘ fiability company's *iﬁiﬁa@ registérad agent iS“Uhitéd Statgs Corporation
‘Agents In¢. The m:t!ai registered agent is a fore:gn stock oorporat!on authorized to transact
busmess in Vlrgmla o ‘

4. The address of the hmnted liability company's- mmal regustered ofﬂce Wthh is identical to the
~ business office of the initial reg:stered agent is 1900 CAMPUS. COMMONS DRIVE STE 100
» RESTON VA 20191 The initial regxstered ofﬂce :s Iocated in Fairfax County, Virgxma

o 5. - The address of-the limited liability company S prmc;pal office where the records of the limited
'hablhty company are fo be kept is 3033 leson Blvd Suite E575, Arhngton VA 22201.

| ORGANEER . iy
/Sﬁ/v Rose Snnclacr Date: October 2, 2014 -
e ROSQ Sinclair- - SO

fid by NSD/FAR A Reoictiatian Lnit.01/92/20151 1-04-45. AM.
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NOTICE TO VIRGINIA LIMITED LIABILITY COMPANIES

, Congratulauons on successfully formmg a Vrrgima hmsted uabllity company P!ease take a few mmutes to read the

mformatton beiow whrch descnbes severai statutory provnssons appllcable to hm;ted liability compames

. Comgany name: The cemﬁcate of orgamzat;on shows the exact name of the hmuted liability company as set forth in
" its articles of organization. i the limited lability company inténds to conduct business in Virginig under & name

other-than its exact name, it. must make. the requ;red fi !mgs under V|rgxma S ﬁctmous name statutes See § £9.1-69
ef seq of the Code of Virginia: - . ; , S

: Regtstered agent and redistered oﬁic Each hmlted liability company is requured o maintain in Vargmua a reglstered
agent and a registered-office at which the registered agent may:be found during normal business hours, See §§

13:1-1015 and 13.1-1018 of the Code-of Virginia. The sofe duty of the reglstered agent is to-forward to the limited
liability company at its last known address any process, notice or demand that is served on the registered agent.

.Official notices and correspondence from the Commission to thé" company will be mailed to the reg:stered agent at
the. reglstered office address on ﬁie in the office of the clerk of the Commlssnon .

A hmrted habmty company may change its reg:stered agent and/or regostered office mfnrmafton on.. f le with the

" ‘Commission &t any time. The limitéd habmty company must promptly’ change its regnstered agent and registered
... office information if its reégistered agent (i) moves his business. office, (if).resigns, dies or ceases to be a resident of
~V|rgima, (i) ceases to-be a.member of the Vn‘gsma State ‘Bar, & member or manager of the limited. hability
" company, a member-or ‘manhager. of @ limited iability. company. that is a member or manager of the limited liability

© company, an ‘officer or director: of :a-corporation-that is a member or manager of the limited liability company, a

.- generalpartner ofa general or limited: partnership that is a member or manager of the limited.liability company, or.a

' trustee.of a-business trust that is a. member.or manager of the limited liability company (when that was:the basis for
- his qualification as regastered agent), or (iv) is a business entity | that has had its existehce cariceled or terminated or
its, authority to transact business-in Virginia canceled or revoked. To change this information, the limited fiability

o “company must file-a Statemem of Change on form LLC-1016.. This form can be completed and filed online at

https://sccefile. sce.virginia.qov or obtained as a pre-printed paper form upon eguegt from the Clerk's Ofﬁce The

'Commlss:on does not charge 8 fee to change this information..

Annual registration fees: On the ﬁrst day of the second month preceding the month in wh:ch the hmtted liability

company was formed, the company will be assessed an annual registration fee of $50-by the Commission. Notice
of the assessment will be mailed to the limited liability company’s registered agent at the reg:stered office address.

- ‘The Commission must receive the cornpany’s annual registration fee payment on or before the due date stated in
~ the notice of assessment, or-a: $25 penalty will be imposed. Postmarks are not considered. See §§ 13.1-1062 and
: 13 1 1064 of the Oode of Vrg;ma ‘Apnual regustratnon fees may be pald online at httgs !/sccefne scc vrrgmsa qov.

Automatlc canceilabon lf th zannua!,regtstranon fée is not. patd on of before the last day of the thsrd month followmg

’ © its:due date, the Timited liability cor
43, 1 1050 2 of the Code of Vergimaf ‘

panys extstence wm be automatxcauy canceled by operatnon of iaw See §

. oluntagy cgncengtson A Virgmia hmited habnhty company may vaiuntanly have xts exrstence canceted by dehvenng

- 1o the Clerk’s Office articies of canceﬂation that comply with the- requtrements of faw :along with the' filing fee. See §

S48 1050 of the Code of Virgifia. A form with,instructions to prepare articles of cancellation (LLC-1050) . may be

f*art:c!es of-cancellation are recéived, procéssed and filed by the Commission on

obtained from the Clerk's Office:

B ..or before, the annual regrstra{:on fee due date the fimited habuhty company will not be reqwred to: pay. the annual

g vregtstrat:on fee for that year R

e Addmonal a§§¢stance For forms or more mformatxon visit wwwscc v;rglma govlclkimdex asg or contact the
: _Clerk's»Ofﬁce at{ 864) 371-9733 or: toll-free in Virginia. at (866) 722.2551 ol _ oo _

" (Revised 05/11)
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0peratmg Agreement

I Greenhlll Group LLG, :
- a Vn'glma lelted anbxhty Company

_ THIS OPERATING AGREE\/IENT of Greenhﬂl Group L ‘C '(the Company”) s .
_entered into as of the date set forth'on the signature page of- th‘ Agreement by eachof - -

the Members hsted on Exhzblt Aof fhls Agreement

A The Members have formed the Company asa ergm:a limited habzhty
company under the ergmla Limited L1ab111ty Company Act. The purpose of the

Company is to conduct any lawful business for which limited liability companies may o |

be orgamzed under the laws of the commonwealth of Virginia. The Members hereby

adopt and approve the articles of orgamzatmn of the Company ﬁled with the Virgmla :

State Corporatxon Comm1ss1on -

B.  The Members enter into this Agreement to provxde for the governance of

the Company and the Conduct of its busmess, and to spemfy thelr relat1ve rightsand
obhgatxons ‘ L s S _

ARTICLEI DEFINITION‘% _‘

Capxtallzed terms used in this Agreement have the meanmgs specxfled in this -

Amcle 1 or eleewhere m thls Agreement and zf not so spemfxed have the meanmgs set oo

”Agreement “m
amended: from tzme to tlm

. (4) Othel'W}Seu_a, : s'r ulred;m"accordance Wlth apphcable ‘xlv g
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A -+ “Capital Contribution” means, with respect to any Member, the total value of
L) cash and the fair market value of property other-than cash and (2) services that are

. contributed and / or agreed to be contributed to the Company by such Member, as listed
*on Exhibit A, as. may be updated from time to tlme accordmg to the terms of this
,»».-Agreement SRGETAT IO S R

o S "Exhlblt" rneans a document attached to thls Agreement Iabeled as “Exhibit A ”
o "’Exhrbtt B,” and so forth as'such document may ‘be amended, updated or replaced
: jffrom tlme to timie ac ordmg to the terms of thr” ‘Agreement

‘}thls Agreement The Members are hsted on Exhrbrt A as may be updated from hme to
.7+ time according to the terms of this A greement. Each Member has the rights. and
= ‘obhgatlons spec1f;ed in thrs Agreement :

' ”Membershlp Interest means the entlre ownershlp mterest ofa Member inthe

. Company atany partrcular time, including the tight to any and all benefits to which a '

" Member may be entitled as. provided in this Agreementand under the Virginia Limited
s "’Llabrhty Company- Act, together with the. obhgatrons of the Member to comply wrth all
0 of the terms and provxsmns of this Agreement ' . ‘ v

o "Ownershlp Interest means the Percentage Interest or Units, as apphcable,
: v'based on the manner in whrch relatrve ownersh1 ;of the Company is divided.

: " ”Percentage Interest” i‘neans the percentag ‘of 'awnershlp inthe Company that
: thh respect to each Member, entrtles the Member to a Membershlp Interest and is-
expressed as. elther e L

Xp ssed in terms of percenta ge;the |

. adjusted from t:me to nme pursuant to thxs Agreement or

_ percentage set forth opposrte the name of each Member on Exhibit A, as may be- T

If ownershrp in the Company is ex : ressed in Umts, the ratro, expressed as S SRR
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- ’che total numbez of Umts owned by all of the Membus of the
: Compcmy (e‘cpressed as “TU" in the equatlon below)

Percentage Interes’c = —M—U -
) T

: {”Person ‘means an mdxwdual (na’tural person) partnershlp, limited pa1tnersh1p,
_v t:rust';:estate, association, Lerporatkon, hnuted habxhty company, ot other entity, whether -
N ‘dOﬁléSth or f01e1gn e T . : . :

Umts mean, if ownershlp i the Companv is expressed in Umts, units of -

’ ,.ownershlp in the Company, that, with respect to. each Member;, entitles the Member to a
Membetship Interest which, if apphcable, is expressed as the number of Units set forth
opposite the name of each Member. on Exhxblt A as may be ad}usted from ’ame to t1me

‘ pursuant to thls Agrecmcnt ‘ » S

ARTJCLEZ CAPITAL CON’I’RIBUTIONS ADDITIONAL MEMBER‘S S
| CAPITAL ACCOUNTS AND LIMITED LIABILITY | o S

2 1 Imtlal Cap1tal Conmbuhons The names of aH Members and each of thexr
" respective addresses, initial Capital Contributions, and Ownership Interests must be set _ _(
forth-on Exhibit A. Each Member has made or agrees to make the initial Capital = g
" Contribution set forth nextto such Member $ name on Exhibxt A.to become a Member '
) *-\_.of the Company o T ' ' -

e 2 Subsequent Capltal Contrzbuhons Members are > not obhgated to make
SR addxtzonal ‘Capital Contributions unless unanlmouslv agreed by all the Members. If
fle subsequent Capltal Contributions are unanimously aoreed by all the Members ina
7 conisent in. wrmng, the Members may make such. addltxonal Capital Contributions on a
Y pro rata basis in accordance with each Member's respectlve Percentage Interest oras
jgi‘iotherwme unammouslv agreed by the Members C

.3 : Addmonal Members

Wxth the excepnon of a transfer of mtexest (48 \o'overned b} A1 ticle 7 of this
. Agreement or (2) otherw1se expressly authorized bv this Avreement additional Persons -
© ma ?become Membexs of ‘che Company and be lssued addltxonal Ownershlp Interests

e ‘%swned -bv aH of ‘che e~<1st1ng Members g






